From: Lee CIV Lance A

To: Masaki CIV Jessica L

Subject: FW: MCB Hawaii Phase 5 Award Brief- Add"l Scope Analysis
Date: Friday, July 27, 2018 8:42:21 AM

Attachments: PPV Phase 5 Award Brief Memo 26JUL2010sr.doc

07e PDASN with Backup Hawaii 5 Award Brief 7 26 10.pdf

Jessica,
This email found using "Construction Manager".

VIr,
Lance

From: Caldwell CIV Lydia A

Sent: Monday, July 26, 2010 3:14 PM

To: Murata CIV Kent <kent.murata@usmc.mil>; Lee CTR Lance A
<lance.lee.ctr@usmc.mil>

Cc: Lottie CIV Robert M <robert.lottie@usmc.mil>; Park CIV J. O.
<jess.park@usmc.mil>; Ragley, Sandra L CIV NAVFAC PAC
<sandra.ragley@navy.mil>; Mccarthy CIV Joeann L <joeann.mccarthy@usmc.mil>
Subject: RE: MCB Hawaii Phase 5 Award Brief- Add'l Scope Analysis

Kent and Lance:

Attached is the memo to HQMC and a copy of the new brief. | will send the
route slip shortly.

VIR Lydia Caldwell

Housing Management Specialist

MCB Hawaii Family Housing Department
Box 63003

Kaneohe Bay, HI 96863-3003
lydia.caldwell@usmc.mil

Phone (808) 257-5933

FAX (808) 257-1107

From: Johnson CDR Holly M

Sent: Sunday, July 25, 2010 20:44

To: Ragley, Sandra L CIV NAVFAC PAC; Murata CIV Kent; Davis, Brad C NAVFAC
PAC.

Cc: Rice Col Robert; Blanchard CIV Christopher E; Bouley CIV Paul J; Kass

CIV Raobert V; Lottie CIV Robert M ; Park CIV J. O.; Barszewski CIV Alan G;
Caldwell CIV Lydia A; Tsuhako, Anita L CIV NAVFAC HQ, SVA; Pedigo CIV Robert
M; Herman CIV Scott E

Subject: RE: MCB Hawaii Phase 5 Award Brief- Add'l Scope Analysis

Importance: High

Sandy,

Thanks for the heads up. Please work directly with Scott Herman on Monday,
as | will be out of the office most of the day.


mailto:lance.lee@usmc.mil
mailto:jessica.masaki@usmc.mil
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UNITED STATES MARINE CORPS


MARINE CORPS BASE HAWAII


BOX 63002, KANEOHE BAY, HAWAII 96863-3002


                                                                                                            IN REPLY REFER TO:



                                                      11101


                                                      IE&L




    26 Jul 10                                                         


From:  Commanding Officer, Marine Corps Base Hawaii


To:    Commandant of the Marine Corps, Headquarters, 


       U. S. Marine Corps, LLF-3 


Via:   Commander, U. S. Marine Corps Forces, Pacific Bases, G-4

Subj:  MARINE CORPS BASE (MCB) HAWAII, PUBLIC PRIVATE VENTURE


      (PPV) PROJECT, PHASE 5 AWARD BRIEF

Ref:  (a) E-mail endorsement from CDR Johnson CEC, USN dated 23 JUL 2010

Encl: (1) Hawaii Phase 5 Award Brief 26 Jul 2010

1. The Hawaii Phase 5 Award brief was previously endorsed by Marine Forces Pacific (MARFORPAC) Chief of Staff per ref (a). Enclosure(1) has been revised to include the following:


· Sources and Uses: Finalize Forest City Member Equity Contribution, slide 4

· Scope of Work: Option w/o Fire Sprinklers, slide 17

· Project Summary: Option adds 6 homes in Ph 4 Mololani, slide 26


2. MCB Hawaii is requesting a waiver from including fire sprinklers and wants to instead construct 6 additional homes with the funds sourced for the sprinklers (approximately $2.8M).  The waiver is contingent on MCB Hawaii illustrating to HQMC how the ~$2.8M would be used should the waiver be granted.  MCB Hawaii has received Base Safety endorsement to waive the Fire Sprinkler requirement.

3. Request endorsement of the award brief in order to achieve Congressional Notification of the intent to Award and Intent to Transfer Funds requirements prior to 30 Sep 2010.


4. Point of Contact for this matter is Mr. J.O. Park, Director, Family Housing Department at (808)257-3295.


                                 KENT MURATA


                                 By direction
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-‘ Naval Facilities Engineering Command

Hawail Regional Phase 5

Family Housing Privatization Award Brief

Addendum to the
Ohana Military Communities, LLC
Agreement

July 2010
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Background

*This deficit construction phase at MCB Hawaii will be included
in the existing Hawaii PPV Project

« Amend Agreements associated with the OMC to construct up
to 244 E4-ES5 deficit units at MCB Hawaii

—The project currently supports the construction of 218 deficit
units based on current construction pricing

—Hawaii Military Communities, LLC to compete construction

*Term of the agreement to be coterminous with the existing
OMC, LLC (April 2054)

*Rents and normal utilities targeted at 0% out-of-pocket
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Hawalil V Summary

NAVFAC

Project and Lease Term - 44 years (co-terminus with OMC Phase 1)

Tenant Rent

—  BAH minus normal gas and electric unit utilities and renter’s
insurance

— Members referred by housing office, no assignment
Utilities

— DoD rates where currently provided by DoD
Project will track Marine Corps financials separately from Navy
Managing Member will competitively price construction
Build to local codes & market standards
Fire and Police provided by Navy Federal Fire/MCBH security
Refuse collection, recycling, etc. provided through PPV entity
No MCCS owned facilities included in this project

— OMC precluded from having any revenue generating activities
that compete with MCCS services
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Sources & Uses of Funds

NAVFAC

Sources Cumulative

Private Debt (transferred from Phase 3) $39.50M

Project Reserves $0.61M

NOI / Interest Earnings $10.15M

Developer Equity $0.54M

Government Contribution $60.00M
Total Sources $110.80M $1,942.11 M
Uses

Total Development Cost $108.98M

Cash Reserve $0.77M

Other Uses $1.05M
Total Uses $110.80M $1,942.11 M
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Schedule

USMC Endorsements

- MCBH

- MARFORPAC

- HQMC
NAVFAC Endorsement
Award Brief to PDASN (EI&E)
Award Brief to OSD (I&E) (H&CS)
2nd Congressional Notification

Sign Agreements and Financial Closing

Jul 2010
Jul 2010
Jul 2010
14 Jul 2010
Jul 2010
Jul 2010
Aug 2010
Sep 2010
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Recommendation

Endorse this phase of the project in order that the
Congressional notifications can be signed as soon
as possible
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Back-up Slides
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OMC Background 3}

 The “Ohana Military Communities, LLC” (OMC) formed on 1 MAY 2004
— Partners:

* Hawaii Military Communities, LLC (FC Hawaii, Inc. (a subsidiary of Forest City
Enterprises, Inc.)) - as Managing Member

» Department of Navy (DoN) as the Member
— Purposes include:
» Executed Hawaii Regional Phase 1 (May 2004)

— Replace, repair and manage an end-state housing inventory of 1,948 at Navy
Region Pearl Harbor

Executed Hawalii Regional Phase 2 (Sep 2006)

— Replace, repair and manage an end-state housing inventory of 1,175 homes at MCB
Hawaii, Manana and Camp H.M. Smith

Executed Hawaii Regional Phase 3 (Sep 2006)

— Replace, repair and manage an end-state housing inventory of 2,517 homes at Navy
Region Hawaii

Executed Hawaii Regional Phase 4 (Sep 2007)

— Replace, repair and manage an end-state housing inventory of 917 homes at MCB
Hawaii

Provide the capability and capacity to execute future phases (at DoN option)

 Future phases may privatize additional homes, construct/acquire homes, renovate homes
and include additional DoN cash and/or land

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 9





Business Entity

NAVFAC

The PPV business entity will remain a Limited Liability Company
- Hawaii Military Communities as Managing Member and DoN as Member

*The purpose of the PPV partnership is to design, finance, demolish,
construct, own, acquire, convey, manage, lease, operate, and
maintain the Project

*Partner’s private return earned through cash flow participation and
incentives. Partner is motivated to perform and provide top quality
operations, development, and management services
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Business Entity Structure

HMC,LLC
FC HAWAII, INC. DoN
 Establishes the Business Entity - o
LLC o
« Secures 1st Mortgage Debt * Partnership via S. 2875
» Contributes Equity « Contributes Equity

OHANA MILITARY COMMUNITIES, LLC

HMC, LLC DoN
(Managing Member) (Member)

PURPOSES
Finance, design, construct, renovate, acquire
own, lease, convey, operate, manage and maintain
DoN Housing

| Operating Agreement |

| |

FC Hawaii CM, Berryman &
LLC FOREST CITY FOREST CITY Henigar / Bureau
Contruction RESIDENTIAL RESIDENTIAL Veritas
Management MGMT, INC. GROUP, INC Consulting Architect
Property Asset
Management Management
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Business Entity Features

Maximum flexibility to react to market conditions and changing
circumstances over the long term

DoN consent is required for the following actions:
- Refinancing or taking on additional debt

- Selling or otherwise conveying Company assets

- Assigning or otherwise transferring ownership interests

- Admitting additional partners

- Expending funds from the project reserve accounts

DoN reserves the right through the business entity and master
indenture to privatize additional homes and facilities subject to
Congressional approval

DoN reserves the right to cause the Managing Member to re-
compete the property management agreement
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Development Features

Managing Member will develop 100% of plans and specifications

Plans and specifications will be used to compete a design/bid/build
contract by the construction manager

Payment and performance bonds provided

DoN will have ability to review the selection of the construction
subcontractors to ensure competiveness in construction pricing
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Market Overview

Oahu
Urban or Rural Urban
Total Rental Housing in Market 131,066
Suitable Rental Homes 43,602
Suitable Rental Homes (%) 33.3%
Vacancy Rate 6.2%
Population Growth 0.8%
Employment Growth Decrease
Schools* Above Awerage
Crime* Abowve Awerage

Source unless otherwise noted — November 2009 Oahu Robert D. Niehaus, Inc Housing Market Requirement Analysis (HRMA)
*www.homefair.com
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Requirements — Current and Projected

2009 2014
Current Projected
Military Family Housing Requirements MCB Hawaii
Effective Military Families 4,797 5,165
Floor Housing Requirement 2,013 536
Private Sector 2,784 4,629
Private Sector Shortfall 894 2,555
Private Sector Suitable 1,890 2,074
Military Family Housing
Floor Housing 2,013 536
Private Sector Shortfall 894 2,555
Required Homes 2,907 3,091
Current USMC Owned Homes 0 0
Existing Privatized (end-state) 2,468* 2,686 **
Deficit/(Surplus) 439 405
Capacity to House Effective Milita
FasiilietZwith PPV Homes i S1% 52%

*Includes Phase 2 and 4 homes, 276 Hana Like Homes, and 100 AMR homes

** Assumes 218 homes for Phase 5
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Population Distribution

MCB Hawaii
Targeted Distribution of Distribution of End-State Phases
Paygrade Current Base Projected Base Current HRMA Projected HRMA 2,4 &5PPV
Mixes Population ('09) Population ('14) Requirement ('09) | Requirement ('14) Distribution*
E1-E5 2,667 56% 2,891 56% 1,720 59% 1,915 62% 1,325 57%
E6 683 14% 739 14% 371 13% 412 13% 316 14%
E7-E9 603 13% 631 12% 405 14% 342 11% 251 11%
Officer 844 18% 904 18% 411 14% 422 14% 418 18%
Total 4,797 100% 5,165 100% 2,907 100% 3,091 100% 2,310 100%

Total end-state of 2,310 homes does not include 276 Hana Like Section 802 homes or 100 AMR homes.
Source: MCB Hawaii November 2009 Oahu Robert D. Niehaus, Inc Housing Market Requirement Analysis (HRMA)
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Scope of Work

Proposed
Minor/
Neighborhood Convey |[Divest/Selll Demolish | Replace Deficit | Renovate | No Work | End State
Ulupau 0 0 0 0 Up to 244 0 0 Up to 244
Total 0 0 0 0 Up to 244 0 0 Up to 244

Option w/o sprinklers

Minor/
Neighborhood Convey |[Divest/Selll Demolish | Replace Deficit | Renovate | No Work | End State
Ulupau 0 0 0 0 Up to 244 0 0 Up to 244
Mololani 0 0 0 0 6 0 0 6
Total 0 0 0 0 Up to 250 0 0 Up to 250

*The project currently supports the construction of 218 deficit homes based on current construction pricing
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Financial Summary

NAVFAC

« DoN Cash Investment $60.00M
« Estimated Scoring $60.00M
« Cumulative Leverage 9.7:1

« Cumulative Life Cycle Savings 16.1%

Legislative Compliance (§2875) cumulative :
— DoN Cash Investment < 33.3% 8.1%
— DoN Total Investment < 45% 31.4%
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Project Location: MCB Hawalili, HI

= =§.  Marine Corps
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Existing PPV
Neighborhood
(Mololani)
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Financial Market Conditions

. Currently in a credit crisis

- Key changes to assumptions:

- No additional private debt to be secured as part of this
phase

- Investment grade market remains extremely volatile, with
bond issuance volumes decreasing significantly in past few
months

- Most bond financings have been put on hold

. All-in interest rates have increased significantly, compared
with historic lows

. Higher cost of borrowing and stricter underwriting criteria
reduce funds for development
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Legislative Authorities
Scored:

§2873 - Direct Loans and Loan Guarantees (May be Considered)
§2875 - Investments

Non-Scored:
§2872a - Utilities and Services
§2878 - Conveyance or Lease of Existing Property and Facilities
§2880 - Unit Size and Type
§2881 - Ancillary Supporting Facilities
§2883 - Department of Defense Housing Funds
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Phase 5 Life-Cycle Costs

NA/FAC
Milcon Amount (M) PPV Amount (M)
Total Construction Costs $228.9 DoN Scored Investment $60.0
BAH Vacancy $7.3 BAH $139.1
Operating and Maintenance Costs $47.4  School Impact Aid $13.6
Tenant Utilities $5.6  Construction Inspection $0.1
Common Utilities $5.8  Project Development $0.7
Capital Repair & Replacement $20.0 Housing Management Personnel $1.1
Reimbursement Services $2.2 Portfolio Management $0.3
Housing Management Personnel $14.0 Relocation $0.1
Relocation $0.1 ORA ($10.7)
Planning design $9.9 Total $204.4
School Impact Aid $13.6
Total $354.8
Life —Cycle Savings of $150.4M or 42.4%
PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 23





Compliance with §2875

Legislative formula and applicable requirements

DoN Cash Investment / Project Capital Cost (Basis) < 33.3%
Total Value of DoN Investment / Project Capital Cost (Basis) < 45%

Scored Investment: $ 206.2M
Value of Contributed Assets: $ 591.4M
Total Value of DoN Investment: $ 797.6M
Development Capital Cost: $1,942.1M
Value of Contributed Assets: $ 591.4M
Project Capital Cost: $2,533.5M
Percent DoN Cash Investment: 8.1%

Percent DoN Total Investment: 31.4%

*All figures are cumulative per OSD guidance
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Participation Summary

Use of Section 2875 Investments
Hawaii 5 Privitization Project

1) Determination of Capital Costs Phase 1 Phase 2 Phase 3 Phase 4 Phase 5 Cumulative
Capital Costs $395.768 $338.806 $702.433 $394.299 $110.797 $1,942.104
Value of Contributed Assets $158.960 $82.856 $290.339 $59.217 $0.000 $591.372
Grand Total $554.728 $421.662 $992.772 $453.517 $110.797 $2,533.476

2) Determination of Value of Investment

Cash Contributed $25.000 $65.124 $0.000 $56.052 $60.000 $206.176
Contributed Assets $158.960 $82.856 $290.339 $59.217 $0.000 $591.372
Total $183.960 $147.980 $290.339 $115.269 $60.000 $797.548

3) Investment as a Percentage of Capital Costs

Cash Percentage 4.5% 15.4% 0.0% 12.4% 54.2% 8.1%
Total (2) divided by Grand Total (1) 33.2% 35.1% 29.2% 25.4% 54.2% 31.5%
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Project Summary

Homes Demolished, Minor
Homes Converted or Sold Homes Homes Deficit Renovations or End-State
Transferred w/o Replacement Renovated Replaced Reduction No Work Homes Inventory
Phase 1 2,003 55 1 906 0 1,041 1,948
Phase 2 1,175 0 538 591 0 46 1,175
Phase 3 2,489 2 967 s4” 0 726 2,517
Phase 4 1,142 225 0 705 0 212 917
Phase 5 0 0 0 0 Upto 244** 0 Up to 244
Total 6,809 282 1,506 3,026 Upto244 2,025 Up to 6,801

* 30 homes replaced in lieu of uninhabitable homes at Little Makalapa that were not privatized

** |f waiver granted, Phase 5 deficit reduction would increase 6 homes
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Cumulative Project Summary

omcC Phase 1 Phase 2 Phase3 Phase4 Phase5 Cumulative Analysis
OSD LC Savings 19.6% 8.8% 14.5% 11.1% 42.4% 16.1%
Estimated Scoring ($M) $25.0 $65.1 $0.0 $56.1 $60.0 $206.2
Leverage 13.9 54 N/A 8.4 35 9.7
Compliance w/ §2875

DoN Equity Investment < 33.3% 4.5% 15.4% 0.0% 12.4% 54.2% 8.1%

DoN Total Investment < 45% 33.2% 35.1% 29.2% 25.4% 54.2% 31.4%
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HQMC LFF,

(b) (5)

If so, please engage Tom Ruffini immediately.

Team Hawaii,

Please ensure you obtain base Fire Marshall concurrence on your recommended
COA.

vir,
Holly

From: Ragley, Sandra L CIV NAVFAC PAC [mailto:sandra.ragley@navy.mil]

Sent: Sunday, July 25, 2010 20:20

To: Murata CIV Kent; Davis, Brad C NAVFAC PAC.

Cc: Rice Col Robert; Blanchard CIV Christopher E; Bouley CIV Paul J; Kass

CIV Robert V; Lottie CIV Robert M ; Park CIV J. O.; Barszewski CIV Alan G;

Caldwell CIV Lydia A; Tsuhako, Anita L CIV NAVFAC HQ, SVA; Johnson CDR Holly
M; Pedigo CIV Robert M

Subject: MCB Hawaii Phase 5 Award Brief- Add'l Scope Analysis

Importance: High

Kent-

As requested- below is Forest City's scope and pricing analysis for the
additional houses and bike path/walkway.

From Forest City:

Additional Six Houses

In determining the option of increasing the number of units at Mololani,
this is to confirm that FC will be able to build an additional six houses
at the Mololani site at the locations noted on attached plot plan. ..see
darkened squares.

Preliminary Scope Qualifications:
Model types to be built - 2-220, 2-221, 1-210 and 1-310

The Tot-lot in Phase G near the 310 will have to be relocated.

At Upper Bancroft Drive - One CBU location may have to change depending on
final plotting of the new units.

100Ft +/- of sanitary sewer and a MH in the street might be required.

(b) (5)

Revised landscaping , including possible removal of trees

Other miscellaneous activities to be determined


mailto:sandra.ragley@navy.mil

Deadline for Notice to Proceed for Additional Homes or Fire Sprinkler
System

FC will need approval to proceed with the above scope of adding the six
houses no later than August 13, 2010. Construction at Mololani is right
on the targeted schedule and this deadline must be met so FC does not lose
any momentum or be exposed to inefficiencies in the sequencing of the
construction..

Also, this deadline is applicable to receiving notice to proceed with the

fire sprinkler system if the option of building the additional houses at

Mololani is not implemented.

Walkway/Bike path

FC has evaluated the design, construction and costs for a concrete walkway
that would serve as a sidewalk and bike path, and has determined that an 8ft
wide walkway will be required per the AASHTO guidelines This would mean

increasing the width of the original proposed walkway by 3ft.

Costs

(b) (3)

(b) (5)

My comments follow:

Please keep in mind that the cost to add these homes will include design,

site work for utilities, landscaping, labor and materials, etc. and in some
instances it may include bringing additional materials to the island after

bulk buys have already been completed since the Mololani project was bought
out in 2007.

These projects are set-up so that if the actual cost is less (which NAVFAC
tracks on a monthly basis), any savings will return to the project for
additional amenities or project re-cap either of which can be defined as the
project gets closer to completion.

Please contact me if you have any questions on the above. | will work with

Lydia to brief MARFORPAC (Holly Johnson or other) on these issues Monday and
route a slip for sign-off by both MCB Hawaii and MARFORPAC NLT COB Tuesday
27 July 2010.

Mahalo-
Sandy



Sandra L Ragley, CCIM

Environmental Engineer

Marine Corps PPV Program Manager

Naval Facilities Engineering Command Pacific
258 Makalapa Drive Suite 100

(Code AM5SR, Bldg 402)

Pearl Harbor, HI 96860-3134

sandra.ragley@navy.mil
Phone: 808-474-5980
FAX: 808-474-5851

From: Murata CIV Kent [mailto:kent.murata@usmc.mil]

Sent: Fri 7/23/2010 10:00 AM

To: Davis, Brad C NAVFAC PAC.; Ragley, Sandra L CIV NAVFAC PAC

Cc: Rice, Robert ; Blanchard CIV Christopher E; Bouley CIV Paul J; Kass CIV
Robert V; Lottie CIV Robert M ; Park CIV J. O.; Barszewski CIV Alan G;
Caldwell CIV Lydia A; Tsuhako, Anita L CIV NAVFAC HQ, SVA

Subject: RE: MCB Hawaii Phase 5 Award Brief

Brad,

Per our discussion, we will need the proposal early on Monday so we can
evaluate it and get MARFORPAC endorsement on it by COB Tuesday. Thanks for
your quick response with Forest City to get them to expedite the proposal.

V/R Kent

From: Davis, Brad C NAVFAC PAC. [mailto:bradford.c.davis@navy.mil]
Sent: Friday, July 23, 2010 9:31

To: Murata CIV Kent; Ragley, Sandra L CIV NAVFAC PAC

Cc: Rice Col Robert; Blanchard CIV Christopher E; Bouley CIV Paul J; Kass
CIV Raobert V; Lottie CIV Robert M ; Park CIV J. O.; Barszewski CIV Alan G;
Caldwell CIV Lydia A; Tsuhako, Anita L CIV NAVFAC HQ, SVA

Subject: RE: MCB Hawaii Phase 5 Award Brief

Kent, currently on the Hawaii phase 5 Team Leader call with HMC, and raised
this timing issue. HMC agreed to provide the ROM costing data for the new
Mololani homes on Monday. I'll be in Guam on Monday meeting with GoJ on the
USMC Guam housing initiative, so Sandy will track this issue. Appreciate

your support. Vr/Brad

Brad Davis

Director, Public Private Ventures
NAVFAC Pacific Code AM5

808 474-9778 (0) (808 474-4890 fax)
808 295-8392 (c)
bradford.c.davis@navy.mil


mailto:kent.murata@usmc.mil
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From: Murata CIV Kent [mailto:kent.murata@usmc.mil]

Sent: Friday, July 23, 2010 9:20

To: Davis, Brad C NAVFAC PAC.; Ragley, Sandra L CIV NAVFAC PAC

Cc: Rice, Robert ; Blanchard CIV Christopher E; Bouley CIV Paul J; Kass CIV
Robert V; Lottie CIV Robert M ; Park CIV J. O.; Barszewski CIV Alan G;
Caldwell CIV Lydia A

Subject: RE: MCB Hawaii Phase 5 Award Brief

Brad, Sandy:

HQMC needs to get the proposal for using the spending with MARFORPAC
endorsement by COB Tuesday. This means that we have to expedite getting the
proposal NLT Monday morning to get all of the proposals through. [Lydia,
please begin coordinating with MARFORPAC so they will be ready to endorse as
soon as we approve of the proposal].

Thanks,

VIR Kent

From: Murata CIV Kent

Sent: Friday, July 23, 2010 8:51

To: Kass CIV Rabert V; Bouley CIV Paul J; Barszewski CIV Alan G

Cc: Rice Col Robert; Blanchard CIV Christopher E; Lottie CIV Robert M ; Park
CIV J. O.; Caldwell CIV Lydia A; 'Ragley, Sandra L CIV NAVFAC PAC'; 'Davis,
Brad C NAVFAC PAC.'

Subject: RE: MCB Hawaii Phase 5 Award Brief

Bob, Paul, Alan:
It was great talking to you all this morning.

Here is the string of email that I have regarding the approvals from MCB

Hawaii and MARFORPAC. Sandy can send you the document that she has from
MARFORPAC with their approval of the brief. Per our discussion, our

proposal for the savings from exempting the sprinkler is, at a minimum, to

build additional homes. | will work with NAVFAC to get the proposal from
Forest City and get it HQMC NLT COB Wednesday of next week.

If you have any questions or if | can be of any further assistance, please
let me know.

| appreciate all the work that you all are doing on our behalf at HQMC.
VIR Kent

Kent Murata
Director Installations, Environment & Logistics MCB Hawaii

From: Ragley, Sandra L CIV NAVFAC PAC [mailto:sandra.ragley@navy.mil]
Sent: Thursday, July 22, 2010 15:08

To: Murata CIV Kent; Davis, Brad C NAVFAC PAC.

Cc: Rice Col Robert; Blanchard CIV Christopher E; Lottie CIV Robert M ; Park


mailto:kent.murata@usmc.mil
mailto:sandra.ragley@navy.mil

CIV J. O.; Caldwell CIV Lydia A
Subject: RE: MCB Hawaii Phase 5 Award Brief

Thanks Kent- we received MARFORPAC Chief of Staff endorsement of the brief
today also.

Mahalo-
Sandy

Sandra L. Ragley,CCIM

Environmental Engineer

Marine Corps PPV Program Manager

Naval Facilities Engineering Command Pacific
258 Makalapa Drive Suite 100

(Code AM5SR, Bldg 402)

Pearl Harbor, HI 96860-3134

sandra.ragley@navy.mil
Phone: 808-474-5980
FAX: 808-474-5851

From: Murata CIV Kent [mailto:kent.murata@usmc.mil]

Sent: Thursday, July 22, 2010 13:28

To: Davis, Brad C NAVFAC PAC.

Cc: Rice, Robert ; Blanchard CIV Christopher E; Lottie CIV Robert M ; Park
CIV J. O.; Caldwell CIV Lydia A; Ragley, Sandra L CIV NAVFAC PAC
Subject: RE: MCB Hawaii Phase 5 Award Brief

Brad,
Thanks, this shows a lot of progress in the right direction.

Per our discussion, regarding item 2, getting a decision on a waiver of the
fire sprinkler requirement is contingent on getting the information from
Forest City on the proposal for using the savings. We cannot commit to a
date unless we have a proposal that we agree on for HQMC to evaluate and
consider granting an exemption to the policy. We will need about 10
business days from receipt and MCB Hawaii's approval of the proposal.

| approve of the Phase 5 award brief with the provision noted.
We appreciate both your efforts and Sandy's on getting this project awarded.

VIR Kent Murata
Director Installations, Environment & Logistics MCB Hawaii

From: Davis, Brad C NAVFAC PAC. [mailto:bradford.c.davis@navy.mil]
Sent: Thursday, July 22, 2010 11:09

To: Murata CIV Kent; Ragley, Sandra L CIV NAVFAC PAC; Park CIV J. O.; Davis,
Brad C NAVFAC PAC.
Subject: MCB Hawaii Phase 5 Award Brief

Kent-


mailto:kent.murata@usmc.mil
mailto:bradford.c.davis@navy.mil

As a follow-up to Tuesday's discussion of the MCB Hawaii Phase 5 Award
Brief, I'd like to highlight the main outstanding issues and address the
plan going forward:

-Forest City equity contribution
-$2.45M Fire Sprinklers
-Widened Daly Road walkway

1. Forest City corporate leadership has accepted the government's

calculation of ~$540K, and now the ongoing discussion is focused both on the
details of the form of equity contribution and on the terms of how their

equity would be returned. This issue is being worked between Forest City

Tom Henneberry and SVA- Karen Ayers along with our business consultant, and
we expect this to be resolved before September.

2. $2.45M fire sprinklers are currently included in the Phase 5 design, now
roughly at 30% stage. However, HQMC/SVA indicates a Change Order could be
approved at a later date if a waiver to the fire sprinkler requirement is

granted. The waiver is contingent on MCB Hawaii addressing the alternative
~$2.4M scope. MCB Hawaii's preferred option to site an additional 3-4 homes
in the new phase 4 Mololani neighborhood has been discussed with Forest
City, who has agreed to provide ROM cost data by 30 July 2010. In order to
avoid additional Phase 5 design costs, a decision on the Fire Sprinkler

waiver should be made by 6 August 2010, as the designer is currently on hold
pending a go no-go decision on the sprinklers. The development team's goal
is achieve 70% design by 30 Sep 2010.

3. Due to refined Fire Sprinkler costs from the earlier $2.8M estimate,
Forest City has agreed to include widening of the pedestrian walk path along
Daly Rd by 2 feet to accommaodate bikes, currently priced at ~$150K. This
additional scope will be included in the CMA independent of the fire
sprinkler decision.

Noting the forward progress/commitment towards resolution on these issues,
we request MCB Hawaii approval of the Phase 5 award brief soonest in order
to achieve award prior to 30 Sep 2010. We are running out of time to
complete chain of command briefings and make the intent to award
congressional notification drop. Closing past 30 Sep 2010 will introduce
additional risk to the project due to the new OMB scoring rules.

| do appreciate your continued support of the housing privatization program!
Please let me know if you have any questions.

Vr/

Brad Davis

Director, Public Private Ventures
NAVFAC Pacific Code AM5

808 474-9778 (0) (808 474-4890 fax)
808 295-8392 (c)
bradford.c.davis@navy.mil
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From: Lee CIV Lance A

To: Masaki CIV Jessica L

Subject: FW: PPV PHASE V

Date: Friday, July 27, 2018 8:43:10 AM
Attachments: Hawaii 5 Award Brief 7 01.10.pdf

Revised Final Conceptual Plan 11x17 (Scheme 9).pdf

Jessica,
Thisemail found using "Construction Manager".

VIr,
Lance

----- Original Message-----

From: Caldwell CIV LydiaA

Sent: Monday, July 26, 2010 1:00 PM

To: Lee CTR Lance A <lance.lee.ctr@usmc.mil>
Subject: PPV PHASE V

Hi Lance:

Per our discussion, here'sthe PPV Phase V info. (Sorry for the delay - |
forwarded it to your old e-mail address.)

V/R Lydia Caldwell

Housing Management Specialist

MCB Hawaii Family Housing Department
Box 63003

Kaneohe Bay, HI 96863-3003
lydia.caldwell @usmc.mil

Phone (808) 257-5933

FAX (808) 257-1107


mailto:lance.lee@usmc.mil
mailto:jessica.masaki@usmc.mil

-‘ Naval Facilities Engineering Command

Hawail Regional Phase 5

Family Housing Privatization Award Brief

Addendum to the
Ohana Military Communities, LLC
Agreement

July 2010
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Background EE

 The “Ohana Military Communities, LLC” (OMC) formed on 1 MAY 2004
— Partners:

* Hawaii Military Communities, LLC (FC Hawaii, Inc. (a subsidiary of Forest City
Enterprises, Inc.)) - as Managing Member

* Department of Navy (DoN) as the Member
— Purposes include:
» Executed Hawaii Regional Phase 1 (May 2004)

— Replace, repair and manage an end-state housing inventory of 1,948 at Navy
Region Pearl Harbor

Executed Hawaii Regional Phase 2 (Sep 2006)

— Replace, repair and manage an end-state housing inventory of 1,175 homes at MCB
Hawaii, Manana and Camp H.M. Smith

Executed Hawaii Regional Phase 3 (Sep 2006)

— Replace, repair and manage an end-state housing inventory of 2,517 homes at Navy
Region Hawaii

Executed Hawaii Regional Phase 4 (Sep 2007)

— Replace, repair and manage an end-state housing inventory of 917 homes at MCB
Hawaii

Provide the capability and capacity to execute future phases (at DoN option)

* Future phases may privatize additional homes, construct/acquire homes, renovate homes
and include additional DoN cash and/or land
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Hawall Phase 5 Summary

*This deficit construction phase at MCB Hawaii will be included
in the existing Hawaii PPV Project

« Amend Agreements associated with the OMC to construct up
to 244 E4-ES5 deficit units at MCB Hawaii

—The project currently supports the construction of 218 deficit
units based on current construction pricing

—Hawaii Military Communities, LLC to compete construction

*Term of the agreement to be coterminous with the existing
OMC, LLC (April 2054)

*Rents and normal utilities targeted at 0% out-of-pocket

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 4





Business Entity

NAVFAC

The PPV business entity will remain a Limited Liability Company
- Hawaii Military Communities as Managing Member and DoN as Member

*The purpose of the PPV partnership is to design, finance, demolish,
construct, own, acquire, convey, manage, lease, operate, and
maintain the Project

*Partner’s private return earned through cash flow participation and
incentives. Partner is motivated to perform and provide top quality
operations, development, and management services

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 5





Business Entity Structure

HMC,LLC
FC HAWAII, INC. DoN
 Establishes the Business Entity - o
LLC o
* Secures 1st Mortgage Debt * Partnership via S. 2875
» Contributes Equity « Contributes Equity

OHANA MILITARY COMMUNITIES, LLC

HMC, LLC DoN
(Managing Member) (Member)

PURPOSES
Finance, design, construct, renovate, acquire
own, lease, convey, operate, manage and maintain
DoN Housing

[
| Operating Agreement |

| |

FC Hawaii CM, Berryman &
LLC FOREST CITY FOREST CITY Henigar / Bureau
Contruction RESIDENTIAL RESIDENTIAL Veritas
Management MGMT, INC. GROUP, INC Consulting Architect
Property Asset
Management Management

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 6





Business Entity Features

Maximum flexibility to react to market conditions and changing
circumstances over the long term

DoN consent is required for the following actions:
- Refinancing or taking on additional debt

- Selling or otherwise conveying Company assets

- Assigning or otherwise transferring ownership interests

- Admitting additional partners

- Expending funds from the project reserve accounts

DoN reserves the right through the business entity and master
indenture to privatize additional homes and facilities subject to
Congressional approval

DoN reserves the right to cause the Managing Member to re-
compete the property management agreement

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 7





Development Features

Managing Member will develop 100% of plans and specifications

Plans and specifications will be used to compete a design/bid/build
contract by the construction manager

Payment and performance bonds provided

DoN will have ability to review the selection of the construction
subcontractors to ensure competiveness in construction pricing

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 8





Market Overview

Oahu
Urban or Rural Urban
Total Rental Housing in Market 131,066
Suitable Rental Homes 43,602
Suitable Rental Homes (%) 33.3%
Vacancy Rate 6.2%
Population Growth 0.8%
Employment Growth Decrease
Schools* Above Awerage
Crime* Abowve Awerage

Source unless otherwise noted — November 2009 Oahu Robert D. Niehaus, Inc Housing Market Requirement Analysis (HRMA)
*www.homefair.com
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Requirements — Current and Projected

2009 2014
Current Projected
Military Family Housing Requirements MCB Hawaii
Effective Military Families 4,797 5,165
Floor Housing Requirement 2,013 536
Private Sector 2,784 4,629
Private Sector Shortfall 894 2,555
Private Sector Suitable 1,890 2,074
Military Family Housing
Floor Housing 2,013 536
Private Sector Shortfall 894 2,555
Required Homes 2,907 3,091
Current USMC Owned Homes 0 0
Existing Privatized (end-state) 2,468* 2,686 **
Deficit/(Surplus) 439 405
Capacity to House Effective Military o o
Families with PPV Homes 1% >2%

*Includes Phase 2 and 4 homes, 276 Hana Like Homes, and 100 AMR homes

** Assumes 218 homes for Phase 5

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 10





Population Distribution

MCB Hawaii
Targeted Distribution of Distribution of End-State Phases
Paygrade Current Base Projected Base Current HRMA Projected HRMA 2,4 &5PPV
Mixes Population ('09) Population ('14) Requirement ('09) | Requirement (*14) Distribution*
E1-E5 2,667 56% 2,891 56% 1,720 59% 1,915 62% 1,325 57%
E6 683 14% 739 14% 371 13% 412 13% 316 14%
E7-E9 603 13% 631 12% 405 14% 342 11% 251 11%
Officer 844 18% 904 18% 411 14% 422 14% 418 18%
Total 4,797 100% 5,165 100% 2,907 100% 3,091 100% 2,310 100%

Total end-state of 2,310 homes does not include 276 Hana Like Section 802 homes or 100 AMR homes.
Source: MCB Hawaii November 2009 Oahu Robert D. Niehaus, Inc Housing Market Requirement Analysis (HRMA)
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Scope of Work

Minor/
Neighborhood Convey |Divest/Sell| Demolish | Replace Deficit | Renovate | No Work | End State
Ulupau 0 0 0 0 Up to 244 0 0 Up to 244
Total 0 0 0 0 Up to 244 0 0 Up to 244

The project currently supports the construction of 218 deficit homes based on current construction pricing
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Sources & Uses of Funds

NAVFAC

Sources Cumulative

Private Debt (transferred from Phase 3) $41.70M

Project Reserves $3.25M

NOI / Interest Earnings $10.05M

Developer Equity $0.00M

Government Contribution $60.00M
Total Sources $115.00M $1,946.31 M
Uses

Total Development Cost $111.48M

Cash Reserve $0.88M

Other Uses $2.64M
Total Uses $115.00M $1,946.31 M
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Financial Summary

NAVFAC

« DoN Cash Investment $60.00M
« Estimated Scoring $60.00M
« Cumulative Leverage 9.7:1
 Cumulative Life Cycle Savings 16.1%

Legislative Compliance (§2875) cumulative :
— DoN Cash Investment < 33.3% 8.1%
— DoN Total Investment < 45% 31.4%
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Schedule

USMC Endorsements

- MCBH Jul 2010
- MARFORPAC Jul 2010
- HQMC Jul 2010
NAVFAC Endorsement Jul 2010
Award Brief to PDASN (EI&E) Jul 2010
Award Brief to OSD (I&E) (H&CS) Jul 2010
2nd Congressional Notification Jul 2010
Sign Agreements and Financial Closing Sep 2010

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY
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Recommendation

Endorse this phase of the project in order that the
Congressional notifications can be signed as soon
as possible
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Back-up Slides
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Existing PPV
Neighborhood
(Mololani)
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Project Concept

NAVFAC

Project and Lease Term - 44 years (co-terminus with OMC Phase 1)

Tenant Rent

— BAH minus normal gas and electric unit utilities and renter’s
insurance

— Members referred by housing office, no assignment
Utilities

— DoD rates where currently provided by DoD
Project will track Marine Corps financials separately from Navy
Managing Member will competitively price construction
Build to local codes & market standards
Fire and Police provided by Navy Federal Fire/MCBH security
Refuse collection, recycling, etc. provided through PPV entity
No MCCS owned facilities included in this project

— OMC precluded from having any revenue generating activities
that compete with MCCS services

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY
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Financial Market Conditions

NAVFAC

. Currently in a credit crisis

- Key changes to assumptions:

- No additional private debt to be secured as part of this
phase

- Investment grade market remains extremely volatile, with
bond issuance volumes decreasing significantly in past few
months

- Most bond financings have been put on hold

. All-in interest rates have increased significantly, compared
with historic lows

. Higher cost of borrowing and stricter underwriting criteria
reduce funds for development

PRE-DECISIONAL BUSINESS SENSITIVE FOR OFFICIAL USE ONLY 21





Legislative Authorities

NAVFAC

Scored:
§2873 - Direct Loans and Loan Guarantees (May be Considered)
§2875 - Investments

Non-Scored:
§2872a - Utilities and Services
§2878 - Conveyance or Lease of Existing Property and Facilities
§2880 - Unit Size and Type
§2881 - Ancillary Supporting Facilities
§2883 - Department of Defense Housing Funds
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Phase 5 Life-Cycle Costs

NA/FAC

Milcon Amount (M) PPV Amount (M)
Total Construction Costs $228.9 DoN Scored Investment $60.0
BAH Vacancy $7.3 BAH $139.1
Operating and Maintenance Costs $47.4  School Impact Aid $13.6
Tenant Utilities $5.6  Construction Inspection $0.1
Common Utilities $5.8  Project Development $0.7
Capital Repair & Replacement $20.0 Housing Management Personnel $1.1
Reimbursement Services $2.2 Portfolio Management $0.3
Housing Management Personnel $14.0 Relocation $0.1
Relocation $0.1 ORA ($10.7)
Planning design $9.9 Total $204.4
School Impact Aid $13.6

Total $354.8

Life —Cycle Savings of $150.4M or 42.4%
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Compliance with §2875

Legislative formula and applicable requirements

DoN Cash Investment / Project Capital Cost (Basis) < 33.3%
Total Value of DoN Investment / Project Capital Cost (Basis) < 45%

Scored Investment: $ 206.2M
Value of Contributed Assets: $ 591.4M
Total Value of DoN Investment: $ 797.6M
Development Capital Cost: $1,946.3M
Value of Contributed Assets: $ 591.4M
Project Capital Cost: $2,537.7M
Percent DoN Cash Investment: 8.1%

Percent DoN Total Investment: 31.4%

*All figures are cumulative per OSD guidance
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Participation Summary

Use of Section 2875 Investments
Hawaii 5 Privitization Project

1) Determination of Capital Costs Phase 1 Phase 2 Phase 3 Phase 4 Phase 5 Cumulative
Capital Costs $395.768 $338.806 $702.433 $394.299 $115.000 $1,946.307
Value of Contributed Assets $158.960 $82.856 $290.339 $59.217 $0.000 $591.372
Grand Total $554.728 $421.662 $992.772 $453.517 $115.000 $2,537.679

2) Determination of Value of Investment

Cash Contributed $25.000 $65.124 $0.000 $56.052 $60.000 $206.176
Contributed Assets $158.960 $82.856 $290.339 $59.217 $0.000 $591.372
Total $183.960 $147.980 $290.339 $115.269 $60.000 $797.548

3) Investment as a Percentage of Capital Costs

Cash Percentage 4.5% 15.4% 0.0% 12.4% 52.2% 8.1%
Total (2) divided by Grand Total (1) 33.2% 35.1% 29.2% 25.4% 52.2% 31.4%
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Project Summary

Homes Demolished, Minor
Homes Converted or Sold Homes Homes Deficit Renovations or End-State
Transferred w/o Replacement Renovated Replaced Reduction No Work Homes Inventory
Phase 1 2,003 55 1 906 0 1,041 1,948
Phase 2 1,175 0 538 591 0 46 1,175
Phase 3 2,489 2 97 84 * 0 726 2,517
Phase 4 1,142 225 0 705 0 212 917
Phase 5 0 0 0 0 Up to 244 0 Up to 244
Total 6,809 282 1,506 3,026 Up to 244 2,025 Up to 6,801

* 30 homes replaced in lieu of uninhabitable homes at Little Makalapa that were not privatized
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Cumulative Project Summary

omMC Phase 1 Phase 2 Phase3 Phase4 Phase5 Cumulative Analysis
OSD LC Savings 19.6% 8.8% 14.5% 11.1% 42.4% 16.1%
Estimated Scoring ($M) $25.0 $65.1 $0.0 $56.1 $60.0 $206.2
Leverage 13.9 5.4 N/A 8.4 3.5 9.7
Compliance w/ §2875

DoN Equity Investment < 33.3% 4.5% 15.4% 0.0% 12.4% 52.2% 8.1%

DoN Total Investment < 45% 33.2% 35.1% 29.2% 25.4% 52.2% 31.4%
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